
Section 8.1, if such person has been wholly successful, on the merits or otherwise, in defense of the

Proceeding.

Section 8.4 Determinations. Any indemnification under Section 8.2 (unless ordered by

a court of competent jurisdiction) shall be made by the Corporation only upon a determination that

indemnification of the Indemnitee is proper in the circumstances because he has met the applicable

standard ofconduct. Such determination shall be made (a) by the Board by a majority vote of a quorum

consisting of Directors who, at the time of such vote, are not named defendants or respondents in the

Proceeding; (b) if such a quorum cannot be obtained, then by a majority vote of a committee of the

Board, duly designated to act in the matter by a majority vote of all Directors (in which designation

Directors who are named defendants or respondents in the Proceeding may participate), such

committee to consist solely of two (2) or more Directors who, at the time of the committee vote, are not

named defendants or respondents in the Proceeding; (c) by special legal counsel selected by the Board

or a committee thereof by vote as set forth in clauses (a) or (b) of this Section 8.4 or, if the requisite

quorum of all of the Directors cannot be obtained therefor and such committee cannot be established,

by a majority vote of all of the Directors (in which Directors who are named defendants or respondents

in the Proceeding may participate); or (d) by the shareholders in a vote that excludes the shares held

by Directors that are named defendants or respondents in the Proceeding. Determination as to

reasonableness of expenses shall be made in the same manner as the determination that

indemnification is permissible, except that if the determination that indemnification is permissible is
\

made by special legal counsel, determination as to reasonableness of expenses must be made in the

manner specified in clause (c) of the preceding sentence for the selection ofspecial legal counsel. In the

event a determination is made under this Section 8.4 that the Indemnitee has met the applicable

standard of conduct as to some matters but not as to others, amounts to be indemnified may be

reasonably prorated.

Section 8.5 Advancement of Expenses. Reasonable expenses (including court costs

and attorneys' fees) incurred by an Indemnitee who was or is a witness or was, is or is threatened to be

made a named defendant or respondent in a Proceeding shall be paid by the Corporation at reasonable
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intervals in advance of the final disposition of such Proceeding, and without making the

determination specified in Section 8.4, after receipt by the Corporation of (a) a written affirmation by

such Indemnitee of his good faith belief that he has met the standard of conduct necessary for

indemnification by the Corporation under this Article and (b) a written undertaking by or on behalf of

such Indemnitee to repay the amount paid or reimbursed by the Corporation if it shall ultimately be

determined that he is not entitled to be indemnified by the Corporation as authorized in this Article.

Such written undertaking shall be an unlimited obligation of the Indemnitee but need not be secured

and it may be accepted without reference to financial ability to make repayment. Notwithstanding

any other provision of this Article, the Corporation may payor reimburse expenses incurred by an

Indemnitee in connection with his appearance as a witness or other participation in a Proceeding at a

time when he is not named a defendant or respondent in the Proceeding.

Section 8.6 Employee Benefit Plans. For purposes of this Article, the Corporation

shall be deemed to have requested an Indemnitee to serve an employee benefit plan whenever the

performance by him of his duties to the Corporation also imposes duties on or otherwise involves

services by him to the plan or participants or beneficiaries of the plan. Excise taxes assessed on an

Indemnitee with respect to an employee benefit plan pursuant to applicable law shall be deemed fmes.

Action taken or omitted by an Indemnitee with respect to an employee benefit plan in the performance

of his duties for a purpose reasonably believed by him to be in the interest of the participants and

beneficiaries of the plan shall be deemed to be for a purpose which is not opposed to the best interests,

of the Corporation.

Section 8.7 Other Indemnification and Insurance. The indemnification provided by

this Article shall (a) not be deemed exclusive of, or to preclude, any other rights to which those seeking

indemnification may at any time be entitled under the Corporation's Articles, any law, agreement or

vote of shareholders or disinterested Directors, or otherwise, or under any policy or policies of

insurance purchased and maintained by the Corporation on behalf ofany Indemnitee, both as to action

in his Official Capacity and as to action in any other capacity, (b) continue as to a person who has

ceased to be in the capacity by reason of which he was an Indemnitee with respect to matters arising
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during the period he was in such capacity, and (c) inure to the benefit of the heirs, executors and

administrators ofsuch a person.

Section 8.8 Notice. Any indemnification of or advance of expenses to an Indemnitee in

accordance with this Article shall be reported in writing to the shareholders of the Corporation with or

before the notice or waiver of notice of the next shareholders' meeting or with or before the next

submission to shareholders of a consent to action without a meeting and, in any case, within the

twelve-month period immediately following the date of the indemnification or advance.

Section 8.9 Construction. The indemnification provided by this Article shall be

subject to all valid and applicable laws, including, without limitation, Article 2.02-1 of the TBCA, and,

in the event this Article or any of the provisions hereof or the indemnification contemplated hereby

are found to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to

control and this Article shall be regarded as modified accordingly, and, as so modified, to continue in

full force and effect.

Section 8.10 Continuing Offer, Reliance, etc. The provisions ofthis Article (a) are for

the benefit of, and may be enforced by, each Indemnitee of the Corporation, the same as if set forth in

their entirety in a written instrument duly executed and delivered by the' Corporation and such

Indemnitee and (b) constitute a continuing offer to all present and future Indemnitees. The

Corporation, by its adoption of these Bylaws, (x) acknowledges and agrees that each Indemnitee of the

Corporation has relied upon and will continue to rely upon the provisions of this Article in becoming,

and serving in any of the capacities referred to in Section 8.l(a) of this Article, (y) waives reliance

upon, and all notices of acceptance of, such provisions by such Indemnitees and (z) acknowledges and

agrees that no present or future Indemnitee shall be prejudiced in his right to enforce the provisions of

this Article in accordance with their terms by any act or failure to act on the part of the Corporation.

Section 8.11 Effect of Amendment. No amendment, modification or repeal of this

Article or any provision hereof shall in any manner terminate, reduce or impair the right of any past,

present or future Indemnitees to be indemnified by the Corporation, nor the obligation of the

Corporation to indemnify any such Indemnitees, under and in accordance with the provisions of the
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Article as in effect immediately prior to such amendment, modification or repeal with respect to

claims arising from or relating to matters occurring, in whole or in part, prior to such amendment,

modification or repeal. regardless ofwhen such claims may arise or be asserted.

ARTICLE IX

General Provisions

Section 9.1 Waiver of Notice. (a) Whenever, under the provisions of applicable law or

of the Articles or of these Bylaws. any notice is required to be given to any shareholder or Director, a

waiver thereof in writing signed by the person or persons entitled to such notice. whether before or

after the time stated therein, shall be equivalent to the giving of such notice.

(b) Attendance of a Director at a meeting shall constitute a waiver of notice of such

meeting except where a Director attends a meeting for the express purpose of objecting to the

transaction ofany business on the grounds that the meeting is not lawfully called or convened.

Section 9.2 Seal. Ifone be adopted, the corporate seal shall have inscribed thereon the

name of the Corporation and shall be in such form as may be approved by the Board. Said seal may be

used by causing it or a facsimile of it to be impressed or affixed or in any manner reproduced.

Section 9.3 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution

of the Board.

Section 9.4 Checks, Notes, etc. All checks or demands for money and notes of the

Corporation shall be signed by such officer or officers or such other person or persons as the Board may

from time to time designate. The Board may authorize any officer or officers or such other person or

persons to enter into any contract or execute and deliver any instrument in the name of and on behalf

olthe Corporation, and such authority may be general or confmed to specific instances.

Section 9.5 Examination of Books and Records. Any person who shall have been a

shareholder for at least six (6) months immediately preceding his demand, or shall be the holder of at

least five percent (5%) of all of the outstanding shares of the Corporation, upon written demand

stating the purpose thereof, shall have the right to examine, in person or by agent, accountant or
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attorney, at any reasonable time or times, for any proper purpose, its relevant books and records of

account, minutes and share transfer records, and to make extracts therefrom. Subject to the preceding

sentence, the Board shall determine from time to time whether, and if allowed, when and under what

conditions and regulations the books and records of account, the minutes and share transfer records of

the Corporation or any of them shall be open to inspection by the shareholders, and the shareholders

rights in this respect are and shall be restricted and limited accordingly.

Section 9.6 Voting Upon Shares Held by the Corporation. Unless otherwise

ordered by the Board, the Chairman of the Board, if one shall be elected, or the President, if a

Chairman of the Board shall not be elected, acting on behalf of the Corporation, shall have full power

.......... and authority to attend and to act and to vote at any meeting of shareholders of any corporation in

which the Corporation may hold shares and at any such meeting, shall possess and may exercise any

and all of the rights and powers incident to the ownership of such shares which, as the owner thereof,

the Corporation might have possessed and exercised, if present. The Board by resolution from time to

time may confer like powers upon any other person or persons.

ARTICLE X

Amendments

............" Section 10.1 Amendment by Board. The Board shall have the power to alter, amend

or repeal these Bylaws or adopt new Bylaws, subject to amendment, repeal or adoption of new Bylaws

by action of the shareholders and unless the shareholders in amending, repealing or adopting a new

Bylaw expressly provide that the Board may not amend or repeal that Bylaw. The Board may exercise

this power at any regular or special meeting at which a quorum is present by the affirmative vote of a

majority of the Directors present at the meeting and without any notice of the action taken with

respect to the Bylaws having been contained in the notice or waiver of notice of such meeting. Unless

the Corporation's Articles or a Bylaw adopted by the shareholders provide otherwise as to all or some

portion of the Bylaws, the Corporation's shareholders may amend, repeal or adopt new Bylaws even

though the Bylaws may also be amended by the Board.
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ARTICLE XI

Subject to All Laws

Section 11.1 Subject to all Laws. The provisions of these Bylaws shall be subject to all

valid and applicable laws, including, without limitation. the TBCA as now or hereafter amended. and

in the event that any of the provisions of these Bylaws are found to be inconsistent with or contrary to

any such valid laws, the latter shall be deemed to control and these Bylaws shall be deemed modified

accordingly. and, as so modified, to continue in full force and effect.
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EXHIBIT NO.1
QUESTIONS 10, 11(a) AND 13

The parties have an oral agreement calling for the sale of
all of the assets of North star Communications, Inc. to Landrum
Enterprises, Inc., including the assignment of the licenses to
KIOX(AM), Bay City, Texas and KIOX(FM), EI Campo, Texas, from
North star Communications, Inc. to Landrum Enterprises, Inc.
This is a voluntary transaction. The assignment is ~ forma in
that the 51% shareholders of the present licensee, North star
Communications, Inc., have formed a new corporation which will
purchase the assets of North star communications, Inc.

The assets are being sold in consideration of $630,000.00,
to be evidenced by a promissory note to be made by Landrum Enter
prises, Inc. for the benefit of North star Communications, Inc.
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FEDERAL COMMUNICATIONS COMMISSION
WASHINGTON, D.C. 20554

DEC 1 5 1994
IN REPLY REFER TO:

8910 NDJ
LANDRUM ENTERPRISES, INC.
P.O. BOX 22738
HOUSTON, TX 77277-2738

Call Letters: KIOX(AM)/KIOX(FM)
Date Granted: -nre-;1 ~ JBa4.
FileNumber(s):BAL-941118Em~H-941118EB

NOTICE TO ASSIGNEE:

Enclosed is FCC Form 732 notifying you of the Commission consent to the assignment of the
construction permit and/or license of the station(s) therein described. Voluntary assignments are
required to be completed within sixty (60) days of the date granted.

In addition to filing of the below mentioned FCC Form 323, you are required to immediately
notify the AM Branch (8910), by letter, as to the exact date of the consummation; that is, the date
on which the acts necessary to effect the assignment were completed. If you are unable to
consummate the transaction within the prescribed sixty (60) day period, you are required to
contact the AM Branch and request an extension of time to effectuate the consummation; if you
decide not to consummate the transaction, you must also notify the AM Branch of this decision
immediately. In addition, you must inform the AM Branch if the station(s) involved were silent
prior to consummation and are resuming broadcasting after the consummation or if the station
will remain silent for a period after consummation.

Within thirty (30) days after the consummation of the assignment it will be necessary for you to
submit an Ownership Report (FCC Form 323) reporting all changes as required by Section
73.3615 of the Rules. Where applicable, a separate Ownership Report should also be completed
and submitted for any holding company (25% or greater ownership interest) of the
licensee/permittee. Contractual information required by Section 73.3613 should be reported for
the assignee in Item 6, page one of the Ownership Report and copies of each instrument should
be submitted with the report. If this is an involuntary assignment that was a result of a death or
court action, an Ownership Report must be filed to determine that all requirements of the Rules
have been met and reported.

In the event the assignee is the licensee/permittee of another station and has a current Ownership
Report on file, you may complete and file only page one of FCC Form 323 to reflect the
acquisition of the station(s) listed above. FCC Form 323 is enclosed for your convenience in
filing.



It is of the utmost importance that all Commission correspondence comes to the immediate
attention of the permittee or licensee. Only one mailing address can be maintained for each
station. Unless we hear from you to the contrary, the above address will be used as your
permanent mailing address.

If the assignor has any applications pending before the Commission, these applications must be
amended to reflect the name of the assignee. Upon consummation of the assignment,
amendments to each application must be filed by the assignee, in triplicate, signed by the proper
party (see Section 73.3513 of the Rules). Further processing of these applications will be
withheld pending receipt of the amendment.

Enclosures
cc: Ownership



UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

File No(s): BAL- 941118EA
BALH-941118EB

Class of station(s}: AM/FM

181 CONSENT TO ASSIGNMENT: FROM:

0 CONSENT TO TRANSFER CONTROL: NORTH STAR COMMUNICATIONS, INC.

0 CONSENT TO TRANSFER STOCK:

Whereby TO:

of
LANDRUM ENTERPRISES, INC.

Control by

is effected.

licensee/Permittee:I (for transfer only)

CALL SIGN(S)

KIOX(AM)

KIOX-FM

STATION LOCAnON(S)

BAY CITY, TX

EL CAMPO,TX

AUXILIARY STATION(S) (for assignment only)

ALL CURRENTLY AUTHORIZED
AUXILIARY SERVICES

\.n,Jer authority of the Communications Act of 1934, as amended, the consent of the Federal Communications Commission is hereby granted to
the transaction indicated above.
The Commission's consent to the above is based on the representations made by the applicants that the statements contained in, or made in
connection with, the application are true and that the undertakings of the parties upon which this transaction is authorized will be carried out in good
faith.
The actual consummation of voluntary transactions shall be completed within 60 days from the date hereof, and notice in letter form thereof shall
promptly be furnished the Commission by the buyer showing the date the acts necessary to effect the transaction were completed. Upon furnishing
the Commission with such written notice, this transaction will be considered completed for all purposes related to the above described station(s).
FCC Form 323, Ownership Report, must be filed within 30 days after consummation, by the licensee/permittee or assignee.

ADDITIONAL REQUIREMENTS FOR ASSIGNMENTS ONLY:

Upon consummation the assignor must deliver the permit!license, including any modifications thereof to the assignee.
It is hereby directed that, upon consummation, a copy of this consent be posted with the station authorization(s) as required by the Commission's
Rules and Regulations.
The assignee is not authorized to construct nor operate said station(s) unless and until notification of consummation in letter form has been forwarded
to the Commission.

Dated: ~ i994

(FOR CHIEF AM BRANCH, AUDIO SERVICES DIVISION, MASS MEDIA BUREAU)
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FEDERAL
COMMUNICATIONS

COMMISSION FCC Form 73UM

August 1992


